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HULK PURCHASE AGREEMENT

Grand Trunk Western Railroad Company

As of December 15, 1985

Whirlpool Leasing Services, Inc.,
17177 N. Laurel Park Drive
Livonia, Michigan 48226 ‘

Gentlemen:

Grand Trunk Western Railroad Company, a corpora-
tion organized under the laws of the states of Michigan and
Indiana (the "Seller"), owns or will own the railroad
equipment described in Exhibit A hereto (the "Hulks"). The
Seller desires to sell the Hulks and Whirlpool Leasing-
Services, Inc., a Delaware corporation (the "Buyer") desires
to purchase the Hulks for the Purchase Price set forth in
Exhibit A (the "Purchase Price").

The Seller will, from time to time, prior to
delivery of such Hulks to Grand Trunk Western Railroad
Company, in its capacity as builder (the "Builder"), for
reconstruction, as provided in the Reconstruction and
Conditional Sale Agreement (the "RCSA") dated as of the date
hereof among the Buyer, Mercantile-Safe Deposit and Trust
Company not in its individual capacity but solely as Agent
{the "Agent") under a Participation Agreement (the "Par-
ticipation Agreement”) dated as of the date hereof, and the
Builder, deliver to the Buyer a bill or bills of sale (a
"Bill of Sale") transferring title to a group or groups of
Hulks and warranting that at the date of such Bill of Sale
the Seller had legal title to such Hulks and good and lawful
right to sell the same and that title to such Hulks
transferred to the Buyer by such Bill of Sale was free of
all claims, liens, security interests, security title and
other encumbrances of any nature whatsoever (other than any
created by the Documents as defined in the Participation
Agreement). On or after the date of such Bill of Sale, the
Seller will deliver the Hulks in such group or groups to an
authorized representative of the Buyer at such point or
points within the United States of America as shall be
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specified by the Seller. The Buyer hereby appoints the
Seller (and any employee thereof designated by the Seller)
as its agent for acceptance of the Hulks; provided, however,
that the Seller is not authorlzed to accept delivery of any
Hulk (i) that is not economlcally fit for reconstruction in
- accordance with the specifications provided in the RCSA;

(ii) after written notice from the Buyer that such authority
has been terminated; (iii) if the Purchase Price of such
Hulk when added to the sum of the estimated Reconstruction
Cost (as defined in the RCSA) thereof and the aggregate
Purchase Price and Reconstruction Cost of those Hulks o
previously accepted would exceed the Maximum Purchase Price
specified in Article 3 of the RCSA or (iv) after

November 30, 1986. The sale'and delivery of the Hulks
pursuant to this Agreement shall commence as soon as
practicable and shall be completed on or before such date as
shall permit the completion of reconstruction of each Hulk
by December 31, 1986.

If and to the extent that any Hulk is not recon-
structed and accepted pursuant to the RCSA on or before
December 31, 1986 (a "Noncompleted Hulk"), all rights- and
interests of the Seller in and to such Hulk, including the
reconstructed portions thereof, if any, shall immediately,
without further action, be released and transferred to the
Buyer, and the Seller shall promptly deliver such Noncom-
pleted Hulk to the Buyer, atlsuch place as shall be
specified by the Buyer, freeiand clear of all liens, claims
and encumbrances of the Seller or any other person, and
thereafter the Buyer or any agent shall either (a) sell such
Noncompleted Hulk in a commercially reasonable manner or (b)
retain such Noncompleted Hulk for its own use or for further
reconstruction, lease, future sale or other disposition. If
such Noncompleted Hulk shall: be sold pursuant to clause (a)
above, the net proceeds of such sale shall be applied first,
to the payment of all costs and expenses, including legal
fees, of the Buyer and its agent incurred in connection with
such repossession and sale, second, to reimburse the Buyer
for the Purchase Price of such Noncompleted Hulk, third, to
reimburse the Seller for its: reasonable reconstruction
expenses incurred in connection with such Noncompleted Hulk
(excluding any profit or overhead) and fourth, the balance,
if any, to the Buyer. If such Noncompleted Hulk shall be
retained pursuant to clause (b) above, the Buyer shall
determine the fair market value of such Noncompleted Hulk
(determined on an "as is, where is" basis), deduct from such
value the amount of the Purchase Price of such Noncompleted
Hulk and all costs and expenses of the Buyer and its agent
in connection with such repossession and determination and,
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to the extent that any amount of such value remains, pay to
the Seller the amount set forth in clause third above.

Notwithstanding anything to the contrary contained
herein, the Buyer shall have no obligation to accept any
Hulk which is delivered hereunder after (i) any event of

-default as defined in Article 14 of the RCSA or any event

(including the commencement of any proceeding or the filing
of any petition of the nature specified in subparagraphs (c)
and (d) of Article 14 thereof) which, with lapse of time,
failure to take affirmative action and/or demand, could
constitute an event of default thereunder shall have ,
occurred, (ii) the Buyer shall have delivered written notice
to the Seller that any of the conditions contained in
Paragraph 7 of the Participation Agreement have not been met
or waived, or (iii) there shall have been a material adverse
change in the financial condition, business or operations of
the Lessee or the Guarantor from that which existed on
September 30, 1985.

The Buyer at the times hereafter specified will
pay to the Seller the Purchase Price. of each Hulk in each
group subject to all the terms and conditions of this
Agreement, including without limitation the receipt by the
Buyer, on or prior to the Date of Delivery of such Hulk
hereunder of (a) the Bill of Sale with respect thereto
specified in the second and sixth paragraphs hereof, (b) a
certificate or certificates of acceptance (a "Certificate of
Acceptance") signed by the Buyer's authorized representative
stating that the Hulks in such group have been delivered to
and accepted on behalf of the Buyer, (c¢) an invoice or
invoices with respect to such Hulks and (d) a written
opinion of counsel for the Seller dated the date of such
Bill of Sale, addressed to the Buyer, and stating that such
Bill of Sale is valid and effective to transfer the Seller's
title to such Hulks to the Buyer and that on such date title
to such Hulks was free of all claims, liens, security
interests and other encumbrances (other than any created by
the Documents) and that no filings, recordings, registration
or other action is necessary to establish, perfect and
protect such title of the Buyer.

Each such Bill of Sale shall contain the follow-
ing information with respect to each type of Hulk included
in the group of Hulks covered thereby: quantity, descrip-
tion, the Seller's identifying numbers and place
of delivery. Subject only to the conditions set forth in
this Agreement and in Paragraph 7 of the Participation
Agreement, the Buyer will pay the Purchase Price of each
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Hulk delivered and accepted as aforesaid to the Seller
either on (i) the Closing Date relating to such Hulk fixed
as provided in the RCSA or (11) December 31, 1986, whichever

‘is earller. ;,

The Buyer may a351dn and/or transfer any or all of

its rights under this Agreement and/or any or all of its
rights to possession of any of the Hulks., Any such assign-
ment or transfer may be made by the Buyer without the
assignee or transferee assuming any of the obligations of
the Buyer hereunder. The Buyer and the Seller acknowledge
that such assignment or transfer is contemplated All of

the rights of the Buyer hereunder shall inure to the beneflt‘

of the Buyer's assigns. !

Notwithstanding the delivery of any Bill of Sale
hereunder, the Seller agrees that all responsibility with
respect to any Hulk covered by such Bill of Sale, its use
and operation and risk of loss thereof, shall remain with
the Seller .until such Hulk 1s delivered to and accepted by
the authorized representatlve of the Buyer, as provided
above,. and the Seller agrees to indemnify and hold the Buyer
harmless from any claim made: iagainst the Buyer solely by
reason of the transfer of title to the Hulks or with respect
to the validity of such title, free from all claims, liens,
security interests, securitytitle or encumbrances of any
nature other than those of the Buyer at the time of such
delivery and acceptance. Upon such delivery and acceptance,
all responsibility and risk of loss with respect to such
Hulk shall pass to the Buyer. As of the date of such
delivery and acceptance, the!Buyer shall be unconditionally
obligated to purchase such Hulk, without any right to a
reduction in or setoff against the price thereof by reason
of any past, present of future claims against the Seller
under this agreement, the RC§A, the Participation Agreement,
the Lease (as defined 'in the Participation Agreement) or
otherw1se. ;
_ In the event that any Hulk is not so delivered to
the Buyer on or after the date of any Bill of Sale
with respect thereto the Buyer will assign to the Seller,
without warranty of any kind, whatever right, title and
interest the Buyer may then have in such Hulk and such Hulk
shall thereafter be excluded from the provisions of this
Agreement. !

|

The Seller hereby'represents and warrants to the
Buyer, its successors and a551gns, that this Agreement was
duly authorized by it and lawfully executed and delivered
for a valid consideration.
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The teyrms of this Agreement and all rights and
obligations hereunder shall be governed by and construed in
accordance with the laws of the State of Michigan; Erovided,
however, that the parties shall be entitled to all rights
conferred by. 49 U.S.C. § 11303, and such additional rights
arising out of the filing, recording or deposit hereof, if
any, and of any assignment hereof as shall be conferred by
the laws of the several jurisdictions in which this
Agreement or any assignment hereof shall be filed, recorded
or deposited. -

This Agreement may be executed in any number of
counterparts, each of which so executed shall be deemed to
be an original, and such counterparts together shall con-
stitute but one and the same contract, which shall be suf-
ficiently evidenced by any such original counterpart. It
shall not be necessary that the parties hereto all sign
the same counterpart as long as each party shall sign a
counterpart and such counterpart is delivered to the Agent
or its counsel, whereupon this Agreement shall become
effectlve.

Very truly yours,

GRAND TRUNK WESTERN RAILROAD
COMPANY,

[Corporate Seall by

bl

o ~Vice President
L

Attest i

o . ;‘./‘
‘ - /, /// ;/,'
/ .d“'" 74 - I’ Lyr-ﬁ"iﬁ.—u P

Assistant Secretai}/

{

Accepted as of the date

first set forth above: . ,
[Corporate Seall

WHIRLPOOL LEASING

‘SERVICES, INC., Attest:

by




STATE OF MICHIGAN, )
_' ) ss.:
COUNTY OF WAYNE, )

On this‘J7%gday of December 1985, before me
personally appeared /~ £ 747#> , to me personally known, .
who, being by me duly sworn, says that he is,ﬁhbﬁafﬂkﬁabﬁ'ﬁ““mﬂ
of GRAND TRUNK WESTERN RAILROAD COMPANY, that one of the
‘seals affixed to the foregoing instrument is the corporate
seal of said corporation, that such instrument was this day
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

“,;-”‘ i
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Notary PubIlik "¢
!

[Notarial Seal] rrrn e -
anty, Michlgant : N

St
S

My Commission Expires Hetary L

County, ..
Tuly &7, 1986
STATE OF MICHIGAN,)
) ss.:
COUNTY OF WAYNE, )
On this day of December 1985, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is a

cf WHIRLPGOL LEASING SERVICES, INC.,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corportion and that said
instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission Expires
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AAR
Mechanical
Quanity Description

4 SD-40

4 GP-4
3  sp-38
5 GP-38
4 GP-9

Locanotives

4909,4930

HULK PURCHASE AGREEMENT
P
EXHIBIT A e ST /
"""""" M \,_ﬂ-‘:j::‘ - ”’;__ L_);“;m e
1 Buk
Lessee's \  Purchase Total
Description Road Numbers | Price Price
Diesel Electric GIW(5916,5921  $160,000  $640,000
Locaonotives 5926,5929
Diesel Electric GIW 6406,6407 130 ,000. 520,000
Locomotives 6410,6411
Diesel Electric’ GIW 6252,6253 140,000 420,000
Locamotives 6254 ’
Diesel Electric GIW 6207,6214 140,000 700,000
Locmotives 6218,6219 ’
6220
: . 25,000 100,000
Diesel Electric GIW 4444,4446 $2,380,000

* - It is agreed that, notwithstanding anything to the contrary contained in
this Exhibit A or in the Hulk Purchase Agreement to which this Exhibit A is
annexed ("this Agreement"), this Agreement will only cover Hulks delivered by
the Seller and accepted by the Buyer or or after the First Delivery Date (as
defined in the Participation Agreement), and on or before November 30, 1986,

having an aggregate Purchase price (as defined in the RCSA).

After delivery

of all the Hulks covered by this Agreement, if necessary, this Exhibit A will
be appropriately amended to describe only those Hulks covered by this

Agreement.
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'HULK PURCHASE AGREEMENT

Grand Trunk Western Railroad Company

-

As of December 15, 1985

Whirlpool Leasing Services,llnc.,
17177 N. Laurel Park Drive
Livonia, Michigan 48226

Gentlemen:

Grand Trunk Western Railroad Company, & corpora-
tion organized under the laws of the states of Michigan and
Indiana (the "Seller"), owns or will own the railroad
equipment described in Exhibit A hereto (the "Hulks"). The
Seller desires to sell the Hulks and Whirlpool Leasing
Services, Inc., a Delaware corporation (the "Buyer") desires
to purchase the Hulks for the Purchase Price set forth in
Exhibit A (the "Purchase Price").

The Seller will, from time to time, prior to
delivery of such Hulks to Grand Trunk Western Railroad
Company, in its capacity as builder (the "Builder"), for
reconstruction, as provided in the Reconstruction and
" Conditional Sale Agreement {the "RCSA"™) dated as of the date
hereof among the Buyer, Mercantile-Safe Deposit and Trust
Company not in its individual capacity but solely as Agent
{(the "Agent") under a Participation Agreement (the "Par-
ticipation Agreement") dated as of the date hereof, and the
Builder, deliver to the Buyer a bill or bills of sale (a
"Bill of Sale") transferring title to a group or groups of
Hulks and warranting that at the date of such Bill of Sale
the Seller had legal title to such Hulks and good and lawful
right to sell the same and that title to such Hulks
transferred to the Buyer by such Bill of Sale was free of
all claims, liens, security interests, security title and
other encumbrances of any nature whatsoever (other than any
created by the Documents as defined in the Participation
Agreement). On or after the date of such Bill of Sale, the
Seller will deliver the Hulks in such group or groups to an
authorized representative of the Buyer at such point or
points within the United States of America as shall be
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specified by the Seller. The|Buyer hereby appoints the
Seller (and any employee thereof designated by the Seller)
as its agent for acceptance of the Hulks; provided, however,
that the Seller is not authorlzed to accept delivery of any
Hulk (i) that is not economlcally fit for reconstruction in
~accordance with the spec1flcatlons provided in the RCSA;
(ii) after written notice from the Buyer that such authority
has been terminated; (iii) if|the Purchase Price of such
Hulk when added to the sum of| the estimated Reconstruction
Cost (as defined in the RCSA)| thereof and the aggregate
Purchase Price and Reconstruction Cost of those Hulks
previously accepted would exceed the Maximum Purchase Price
- specified in Article 3 of the! RCSA or (iv) after
November 30, 1986. The sale and delivery of the Hulks
pursuant to this Agreement shall commence as soon as
practicable and shall be completed on or before such date as
shall permit the completion of reconstruction of each Hulk
by December 31, 1986.

If and to the extent that any Hulk is not recon-
structed and accepted pursuant to the RCSA on or before
December 31, 1986 (a "Noncompleted Hulk"), all rights and
interests of the Seller in and to such Hulk, including the
reconstructed portions thereof if any, shall immediately,
without further action, be released and transferred to the
Buyer, and the Seller shall promptly deliver such Noncom-
pleted Hulk to the Buyer, at such place as shall -be
specified by the Buyer, free and clear of all liens, claims
and encumbrances of the Seller or any other person, and
thereafter the Buyer or any agent shall either (a) sell such
Noncompleted Hulk in a commercially reasonable manner or (b)
retain such Noncompleted Hulk |[for its own use or for further
reconstruction, lease, future (sale or other disposition. If
such Noncompleted Hulk shall be sold pursuant to clause (a)
above, the net proceeds of such sale shall be applied first,
to the payment of all costs and expenses, 1nclud1ng legal
fees, of the Buyer and its agent incurred in connection with
such repossession and sale, second, to reimburse the Buyer
for the Purchase Price of such Noncompleted Hulk, third, to
reimburse the Seller for its reasonable reconstruction
expenses incurred in connection with such Noncompleted Hulk
(excluding any profit or overhead) and fourth, the balance,
if any, to the Buyer. If such Noncompleted Hulk shall be
retained pursuant to clause (b) above, the Buyer shall
~determine the falr market value of such Noncompleted Hulk
(determined on an "as is, where is" basis), deduct from such
value the amount of the PurchJse Price of such Noncompleted
Hulk and all costs and expens#s of the Buyer and its agent
in connection with such repossession and determination and,




to the extent that any amount of such value remains, pay to
the Seller the amount set forth in clause third above.

Notwithstanding anything to the contrary contained
herein, the Buyer shall have no obligation to accept any
Hulk which is delivered hereunder after (i) any event of
default as defined in Article 14 of the RCSA or any event
(including the commencement of any proceeding or the filing
of any petition of the nature specified in subparagraphs (c)
and (d) of Article 14 thereof) which, with lapse of time,
failure to take affirmative action and/or demand, could
constitute an event of default thereunder shall have
occurred, (ii) the Buyer shall have delivered written notice
to the Seller that any of the conditions contained in
Paragraph 7 of the Participation Agreement have not been met
or waived, or (iii) there shall have been a material adverse
change in the financial condition, business or operations of
the Lessee or the Guarantor from that which existed on
September 30, 1985.

The Buyer at the times hereafter specified will
pay to the Seller the Purchase Price of each Hulk in each
group subject to all the terms and conditions of this
Agreement, including without limitation the receipt by the
Buyer, on or prior to the Date of Delivery of such Hulk
hereunder of (a) the Bill of Sale with respect thereto
specified in the second and sixth paragraphs hereof, (b) a
certificate or certificates of acceptance (a "Certificate of
Acceptance”) signed by the Buyer's authorized representative
stating that the Hulks in such group have been delivered to
and accepted on behalf of the Buyer, (c) an invoice or
invoices with respect to such Hulks and (d) a written
opinion of counsel for the Seller dated the date of such
Bill of Sale, addressed to the Buyer, and stating that such.
Bill of Sale is wvalid and effective to transfer the Seller's
title to such Hulks to the Buyer and that on such date title-
to such Hulks was free of all claims, liens, security
interests and other encumbrances (other than any created by
the Documents) and that no filings, recordings, registration
or other action is necessary to establish, perfect and
protect such title of the Buyer. .

Each such Bill of Sale shall contain the follow-
ing information with respect to each type of Hulk included
in the group of Hulks covered thereby: quantity, descrip-
tion, the Seller's identifying numbers and place
of delivery. Subject only to the conditions set forth in
this Agreement and in Paragraph 7 of the Participation
Agreement, the Buyer will pay the Purchase Price of each .
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Hulk delivered and accepted as aforesaid to the Seller
either on (i) the Closing Date relating to such Hulk fixed
as provided in the RCSA or (ii) December 31, 1986, whichever
is earlier. ’ ‘

The Buyer may assign and/or transfer any or all of
its rights under this Agreement and/or any or all of its
-rights to possession of any of the Hulks., Any such assign-
ment or transfer may be made by the Buyer without the
assignee or transferee assumlng any of the obligations of
the Buyer hereunder. The Buyer and the Seller acknowledge
that such assignment or transfer is contemplated. All of
the rights of the Buyer hereunder shall inure to the benefit
of the Buyer's assigns.

Notwithstanding the|delivery of any Bill of Sale
hereunder, the Seller agrees that all respon51b111ty with
- respect to any Hulk covered by such Bill of Sale, its use
and operation and risk of loss thereof, shall remain with
the Seller until such Hulk is|delivered to and accepted by
the authorized representative |of the Buyer, as provided
above, and the Seller agrees to indemnify and hold the Buyer
harmless from any claim made agalnst the Buyer solely by
reason of the transfer of tltle to the Hulks or with respect
to the validity of such tltle, free from all claims, liens,
security interests, security tltle or encumbrances of any
nature other than those of the Buyer at the time of such
delivery and acceptance. Upon such delivery and acceptance,
all responsibility and risk of loss with respect to such
Hulk shall pass to the Buyer.‘ As of the date of such
delivery and acceptance, the Buyer shall be unconditionally
obligated to purchase such Huﬂk without any right to a
reduction in or setoff agalnst the price thereof by reason
of any past, present of future claims against the Seller
under this agreement, the RCSA the Participation Agreement,
the Lease (as defined in the Participation Agreement) or
otherwise.

In the event that any Hulk is not so delivered to
the Buyer on or after the date of any Bill of Sale
with respect thereto the Buyer will assign to the Seller,
without warranty of any kind, whatever right, title and
interest the Buyer may then have in such Hulk and such Hulk
shall thereafter be excluded from the provisions of thls
Agreement.

The Seller hereby represents and warrants to the
Buyer, its successors and assibns, that this Agreement was
duly authorized by it and lawfully executed and delivered
for a valid consideration.
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The terms of this Agreement and all rights and
obligations hereunder shall be governed by and construed in
accordance with the laws of the State of Michigan; provided,
however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. § 11303, and such additional rights
arising out of the filing, recording or deposit hereof, if
any, and of any assignment hereof as shall be conferred by
the laws of the several jurisdictions in which this
Agreement or any assignment hereof shall be filed, recorded
or deposited. ’

This Agreement may be executed in any number of
counterparts, each of which so executed shall be deemed to
be an original, and such counterparts together shall con-
stitute but one and the same contract, which shall be suf-
ficiently evidenced by any such original counterpart. It
shall not be necessary that the parties hereto all sign
the same counterpart as long as each party shall sign a
counterpart and such counterpart is delivered to the Agent
or its counsel, whereupon this Agreement shall become
effective. .

Very truly yours,
GRAND TRUNK WESTERN RAILROAD

COMPANY,

[Corporate Seall] by

Vice President
Attest: i .

Assistant Secretary

Accepted as of the date
first set forth above:

[Corp ‘ ) \ i
WHIRLPOOCL LEASING RS T
SERVICES, INC., : Attest ¢ ST i
2y I ' ) / / : @
. Y ) A
b YW A‘r“!‘“”;«‘f!"i”;.’/l‘; vy : ?‘Q/ Ersegn-
- 7 ’}»:213], 550 ;‘--%;QLM,;’" S&cve gﬂw»g .
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STATE OF MICHIGAN, )

) ss.:
COUNTY OF WAYNE, )
. On this day of December 1985, before me
personally appeared , to me personally known,

who, being by me duly sworn, says that he is

of GRAND TRUNK WESTERN RAILROAD COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that such instrument was this day
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public
.[Notarial Seall |

My Commission Expires

STATE OF MICHIGAN,)
) S8.:¢
COUNTY OF WAYNE, )

On thllezwwday of December 1985, before me
personally appeared Kichaes Za~.3:81 , to me personally
known, who, being by me duly sworn, says that he is a
Vice (Resipen( . of WHIRLPOOL LEASING SERVICES, INC.,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corportion and that said
instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporatlon.

g, &/ )
L b Y. Yo
| TN Y //
7/

e 7 "'""""3'*’”}’4“5» wf" ) ré*""‘* (%) rﬁww~—~
' ‘ v otarf Publlc
Iy
I JL"JV 'Pw i, County, M
Wy Commission June l/,l?ﬂn
dsting In Oakland Go,

4
/
P
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AAR
Mechanical
Quanity Description

4 SD-40
4 V GP-4
3 SD-38
5 GP-38
4 GP-9

HULK PURCHASE AGREEMENT "
v
EXHIBIT A ; v
/ Hulk
lessee's Purchase Total
Description Road Numbets Price Price
Diesel Electric GIW.5916;5921  $160,000  $640,000
Locarnotives 5926,5929
Diesel Electric GIW 6406,6407 130,000 520,000
Locomotives 6410,6411
Diesel Electric GIW 6252,6253 140,000 420,000
Locomotives 6254
Diesel Electric GIW 6207,6214 140,000 700,000
Locmotives 6218,6219
6220
25,000 100,000
Diesel Electric GIW 4444,4446 $2,380,000

Locomotives

4909,4930

* It is agreed that, notwithstanding anything to the contrary contained in
this Exhibit A or in the Hulk Purchase Agreement to which this Exhibit A is
annexed ("this Agreement"), this Agreement will only cover Hulks delivered by
the Seller and accepted by the Buyer or or after the First Delivery Date (as
defined in the Participation Agreement), and on or before November 30, 1986,

having an aggregate Purchase price (as defined in the RCSA).

After delivery

of all the Hulks covered by this Agreement, if necessary, this Exhibit A will
be appropriately amended to describe only those Hulks covered by this

Agreement.



